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CARL C. DAVIS ¥ 0 1 P “ALVORD?”
CHARLES T. KAPPLER WasHINGTON, D.C. M

S. HopPe TELEPHONE
JOHN H.DOYLE
MILTON € Gmac e # 20006 tNTERSTATECQMMERCE COMMfSS?ﬁ A CODE 202
*NOT A MEMBER OF D.C. BAR 93 2266

February 15, 1980

¥

s AT AV g el J .
@-U4DACSS - .
0. . - e
FEB 45 1980
<
Secretary (D
Interstate Commerce Commission Fes S5_< . 6D

Washington, D.C. 20423
RS ICC Wazhingten, D, C.

Dear Madam:

Enclosed for recordation under the provisions of 49 U.S.C.
§11303 and the regulations thereunder are the original and two
certified true copies of a Master Lease dated February 12, 1980.

A general description of the railroad equipment covered by
the enclosed document is as follows:

Twenty-five (25) Portec 100-ton, 4750 cubic
foot capacity covered hopper railroad cars
bearing reporting mark and numbers RSVX 00201
through RSVX 00225, both inclusive.

The names and addresses of the parties to the enclosed docu-

ment are:
Lessor: ITT Industrial Credit Company
Hamm Building
St. Paul, Minnesota 55102
Lessee: Huntting Elevator Company

111 North Main Street
Austin, Minnesota 55912

The undersigned is Agent for the Lessor for the purpose of
:) submitting the enclosed document for recordation and has knowledge
of the matters set forth therein.
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Secretary

Interstate Commerce Commission
February 15, 1980

Page Two

Please return the original and one certified true copy of
the enclosed Master Lease to Charles T. Kappler, Esqg., Alvord and
Alvord, 200 World Center Building, 918 1lé6th Street, N.W.,
Washington, D.C. 20006.

Also enclosed is a remittance in the amount of $50.00 covering
the required recording fee.

Very truly yours,

ALVORD AND ALVORD, as Agent for
ITT Industrial Credit Company

By

Charles T. Kappler
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OFFICE OF THE SECRETARY s / ‘\ : ‘
Charles T.Kappler,Esq. - : j / f*; fi
Alvord & Alvord ‘ , ' K o f%;

200 World Center Buildihg K ;1_ ¥

918 16th Street N.W.

washlngton, D.C. %9906 |
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The enclosed document {g) Vas recorded pursuant to the provi-

sions of Section 11303 of thé Interstate Commerce Act, 49 U.S.C.

\
11303, on at ’ , and aés1 ned re-
"7 2/15/80 1: 50pm | g

recordation number (s).
11499

' Sincerely yours,

/ (7/ ;\/ /7.4 bf(v»(WZ( /\'J

‘Agdtha L. Mergeﬁov1ch
Secretary

- Enclosure(s)

SE-30
(7179
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67 ' ep ‘ ' MASTER LEASE NO SCHEDUE T
N 'MASTER LEASE SCHEDULE . PASTE e
ITT Ingustrial Credit Company, Lessor . REcioNaL orrice; 1150 Fisst Avenue, .-
COFFIcE: TANIM BUILDING Sulte 302
HOME OFFICE: I -
ST. PAUL, MINNESOTA 55102 | : . King of “““i‘* Pa. 1940
N~ 612/224-9601 , '
- LESSEE ' " —SUPPLIER
y _
/NAME Huntting Elevator Company NAME Railserv Corporation
ADDRESS Box 99, 111 No. Main Street | Aporess 1006 W. 9th Avenue s
city Austin L county Mower ciry_King of Prussia U drare Pas 19406
' N g T A T N — T oy T
stare ‘iupesota ° 55912 ATTENTION: r - . N
» QUANTITY DESCRIPT|ON OF EQUIPMENT AND COST (Model No., Serlal No., catalog{io Ste) e e TATLOCATION OF EQu|pMENﬁ?—.
. : . {if Different From_ Above) , .
. /‘ L - ADDR‘-E-'SS.' -‘V:w CA L SR
See Schedule "A" attached heret anﬂ fom@x\g a part — A"‘;
hereof. e l , N L
& . c}f’“' : .. |_COuNTY ‘
(‘/ B - S STATE

ADVANCE RENTAL | SECURITY DEPOSIT

wew[x] useo[] ace [Jvas [ Imos [ ] : o s =0 | g 0= .

Lease Torm Effoctive Dpte. & | Payments Will Be Made Rental Payment | = Fees Payable = .~ - .\
‘of 0ase, " } i \
/) S Gpocityy & Averee L] ] $LLABQ00 T ame. — pavee  poletonanin
15 Years jg\ Q/m 0 Arrears X Per_mnnl:lL__. .. ‘. - L RRERE
I.T.C.TO \ Depreciable Life - _Salvage Value R
g 4 o . . - - ) R A A
Lessor 1 2 ) " ) ) .
Lessee 3 Yrs. Mo. . (e % K o ) Co g .
R —

Additional Pravision: R e ) Y ST T SR

T

virynol sotsveld gnibiinull

1. Lessee hereby leases the above described Equipment under the provisions of the Master Lease between Lessor and Lessee.
as above numbered and agrees that this instrument is a Schedule to said Master Lease which is hereby incorporated therein
by reference and acknowledges receipt of a copy of said Schedule. This Schedule is not binding upon Lessor until
written acceptance by Lessor and receipt of executed Acceptance of Installation and Delivery Receipt form. Lessor is
hereby authorized to issue Confirming Purchase Order(s) for the Equipment described above..

Undersigned agrees to the terms and conditions set forth above and on the reverse side hereof and acknowledges recetpt
of a copy of this Lease Schedule and any Exhibits thereto.

DATE EXECUTED BY LESSEE,%ZQ_:_gw&l_LESSEE tdps At 'pmp;é:&
WITNESS ww SM

.ACCEPTED AT REGIONAL OFFICE ON 9//12 19 2 0

" Lessor PAGE 2 - HOME OFF!CE FILE COPY
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ADDENDUM TO LEASE AGREEMENT N
. i B o . ; ?

tax purposes), Lessor or the™"
affdiate group of which-Lessor v a purt intends 1o deduct depteciation with tespect to the' Equipment” leased hereunder, using any. ge«
preGlapion method which Lessor s permitied 1o use undet Federal income tax law's and applicable regulations and which Lessor in its
compléte discretion may select. It Lessor, under any cirﬁﬁmt;:anceS'or for any reason whatsoever shall fose or shall not have the right

1o claimy, o1 there shall be disallowed, eliminated, raduced, disqualitied, or recapiured, all or any .portion of the depreci ion deduction
“with respect; to the Equipment, based on depreciationof Lessor’s Cost of .the Equipment over 3 pEt‘iQQ;gf@Qt mor e:ngu.ﬂ.,,.‘.;ye,ars_;g;ﬁ B
number of years over which Lessor intends to depreciate the Equipment, and to a salvage value of,____~ _percent (%), the per-"’
centage of Lessor's Cost, as the salvage value to which Lessor intends to depreciate the Equipment, then Lessee wilt pay Lessor, as sup-

. plamental rent hereundet, with respect to each taxgble year of Lessor (i} a sum which, after deduction of all taxes required 1o be paid
by Lessor in respect of the receipt of such sum under thé laws of any Federal, state’or focal government or taxing authority ih‘the United
States, shall be equal to the amount of any additional Federal income taxes required to be paid with fespect to such year by reason of
such doss, disallowance, climination, reduction, disquatification, or recapture of depreciation deduction (net of any savings in Federal
income taxes required to be pad with respect 10 such year by reason of Lessor not heing required 1o include in its Federal gross income ~

- for the relevant pertod the rent paid under this lease or being required to so include only a portion thereof as interest) plus {ii} the amount
of interest and penalties which may be payabie to the United States Government or any other tax_i}ng authc_o,ri_t\{ by l.e§§9;‘ir1 cQ.-lg;:gctiqn

- with such foss, disallowance, elimination, reduction, disquahtication, or recapture. Such pdymunts shall be {“,?‘?’e':"%:#%s??? by Lessee an, .
dermnand at any time after such additional income taxep are payable.” e oy } - '

- H e . e e e

For United States Corporation fneome T purpies fand to the extent allowable for’state and local

43
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For United States corporation tax purposes {and 19:the exient allowahlg fou state"and‘tocdf"tax*pur;@ﬁ Lg(as“ rior the @vffiliate group
of which Lessor is a part intends to take Liwestmint ‘Tax'Cred‘ggiqy'pgy\c(‘ffquipmenr’ih“ am%?;‘{’_«‘ﬁﬁg,‘fi,?&f}?& prrcent(iﬁ%}of}tsCOﬂM
of the Equipment. If tor any unit of Equipment, there shall be a disallowance, alimination, reduction, disqualification, or recapture, in
whaole or in part, of said thvesument Tax Credit tor such Equipment, under any ciércumstmmgs or fog.gny reason whatsoever, Lessee éhél‘l‘f

“upon request of Lessor, pay to Lessor as stipplemental rent hereunter-an -amournt equal to the amount-of-foss-bf income of Lgsso%'aéi'~-‘
result of the loss, disalowance, elimination, reduction, disqualification, or recapture, of all or any portion of-the Investrﬁéﬁ”th’fé;k EC:edlt:’A
in the following amounts:

1. 20 0000% Equipment Cost, it the loss, disatiowance, elimination, reduction, disgualification, or recapture occurs during the first

three {3) years of this lease; ’ . ) o e B R T T
2. 14.3333% Equipment Cost, tf e loss, disaltowance, elimination, reduction, disgqualification, or recapture occurs during the
tourth and fitth years of this fease; ’ : ‘

sven

C6.6607% Cguipment Cost, i the loss, disallowance, elimination, reduction, disqualification, or recapture occurs during the

Lessee: \nmfgtix:g I_nm“iorlj m?\

L

sixth and seventh years of the lease.

. e .Bva —— e
A
Title: -
B |
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Page 1 of 1

SCHEDULE ‘A

[:] Security Agreement
This schedule is attached to and made a part of the E;}/{i:se Agreement dated

(Check appropriate box.)
<2/ /2 , 19 2?9 . betwéen.the undersigned.
4

QUANTITY DESCRIPTION OF EQUIPMENT YEAR & MODEL SERIAL NO.

Twenty-Five (25) Portec 100-ton, 4750 cubic foot capacity) RSVX00201
covered hopper railroad cars. Built RSVX00202
under specification E-100-780703-1 RSVX00203
dated 7/3/78. RSVX00204

RSVX00205
RSVX00206
RSVX00207
RSVX00208
RSVX00209
RSVX00210
RSVX00211
RSVX00212
RSVX00213
RSVX00214
RSVX00215
RSVX00216
RSVX00217
RSVX00218
RSVX00219
RSVX00220
RSVX00221
RSVX00222
RSVX00223
RSVX00224
RSVX00225

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

Secured Party or Lessor Debtor or Lessee
ITT INDUSTRIAL CREDIT CO. HUNTTING ELEVATOR COMPANY
(L.S.) Ly (L.S
(Signature if individual; typed name if (Signature if individual; typed name
other than individual) if other $han individgal)\\ i
- / i . ——r*
PN o Tree
By (L.S.) By Xl (L.S
individual) (Signature and title if§§§§ individual)

I-51 (R12/75)



STATE OF MINNESOTA,)

COUNTY OF,J/M. ; s+

On this 12th day of February 1980, before me per-
sonally appeared John F. Kelly, to me personally known, who,
being by me duly sworn, says that he is Vice President of
ITT INDUSTRIAL CREDIT COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

ST 3
Zapires Fub. 13,1986 ¢
VLN SN IO

(Notarial Seal)

My Commission expires

) Dt

/"<j/\@otary Public




STATE OF MINNESOTA,)

COUNTY OF onZQédZ:L; o5

On this 8th day of February 1980, before me per-
sonally appeared James G. Huntting, Jr., to me personally
known, who, being by me duly sworn, says that he is Secretary/
Treasurer of Huntting Elevator Company, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

& s G B. J. STATICHA
o ©ONOTADY PUBLIG - MINKESOTA

4 LANOTA COUNTY
iy Commission Expires Feb. 13, 1986
S OVEP06. 9
(Notarial Seal)

My Commission expires

UWtary Public
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RECORDATION NO.......cnn..Filed 1425

FEB 151980-1 52 PM

INTERSTATE COMMERCE COMMISSION

DISTRICT OF COLUMBIA } SS

"CERTIFICATE

The undersigned, .S\J:PLRDV\) B wBYSO"\ , a Notary

Public in and for the District of Columbia, states that she

compared the attached copy of the Master Lease dated February 12,
1980 between ITT Industrial Credit Company, Lessor, and Huntting
Elevator Company with the original document, and certifies that
it is a true and correct copy in all respects.

IN WITNESS WHEREOF, the undeérsigned has hereunto affixed

her signature and notarial seal this 15th day of February , 1980.

Notary Public , CXQ %

IARETRUREN

My Commission Expires July 14, 1983



MASTER LEAS 80-1 30 PM [LEASENO.
FEB 1519 -

ITT Industrial Credit Company, Lessor mggsmgcoummcmommssw
HOME OFFIE: T e S S ding REGIONAL OFFICE:_1150 First Avenue,
St. Paul, Minnesota 556102 Suite 502
612/224-9601 King of Prussia, Pa. 19406

TOL 525 (6/77)

AND, __Huntting Elevator Company : hereinafter called LESSEE

hereby agree thls/ Ma/; of IL/P/ )it 19st follows:

TERMS AND CONDITIONS OF MASTER LEASE

1. LEASE AGREEMENT. Lessor hereby leases to Lessee, and Lessee hereby rents from Lessor, the machinery, equipment, and other personal property, all herein-
after referred to as the ‘‘Equipment”’, described in the Schedules attached hereto, numbered consecutively, which may hereafter be executed by Lessor and Lessee
and attached hereto or incorporated herein by reference, according to the terms and conditions set forth in this Master Lease, as supplemented with respect to each
item of Equipment by the terms and conditians set forth in the appropriate Schedule identifying such item of Equipment. Except as specifically modified by the
terms and conditions set forth in the appropriate Schedule identifying any item of Equipment, all of the terms and conditions of this Master Lease shall govern
the rights and obligations of Lessor and Lessee. Whenever reference is made herein to “Master Lease’’ it shall be deemed to include the various Schedules identifying
all items of Equipment or the appropriate Schedule or Schedules identifying one or more particular items of Equipment.

2. RENTAL PAYMENTS. Lessee agrees to pay rental for the use of each item of Equipment. The first rental payment shall be due on the effective date of the appro-
priate Schedule and a like payment due on the same day of each month theraafter or as specified in the appropriate Schedule. Any suppliemental rent shall be pay-
able according to the terms and conditions of any Schedule or Schedules. if no effective date of the Schedule is inserted at the time of execution thereof by Lessee,
Lessee hereby authorizes Lessor to complete the Schedule by inserting the date of delivery of the Equipment to Lessee as the effective date of the Schedule. All rent and
other sums payable by Lessee to Lessor under the terms of this Master Lease and Schedule shall be paid to Lessor at its office or as the Lessor may hereafter direct.
Lessee agrees that Lessor may collect a late rental charge on each rental payment which is in arrears not less than ten (10) days, said charge to be in an amount
equal to ten percent (10%) of said rental payment or the maximum permissible under applicabie law, whichever js the lessar amount.

3. TITLE TO EQUIPMENT. The leased Equipment is and will at all times remain the property of Lessor. Each item of Equipment shail at all times be and remain
personal property, regardlass ot whether it is affixed to realty, and Lessee agrees to provide Lessor with the appropriate mortgagee’s and landiord's waivers upon
request of Lessor. Lessee shall display notice of Lessor's ownership of the Equipment by affixing to each item of Equipment an identifying stencil or plate or anv
other indicia of ownership, as furnished by Lessor.

4. REMOVAL, INSPECTION, AND RETURN OF EQUIPMENT. The Equipment shall not be removed from the premises of the L.éssee to which originally delivered
without the prior written consent of Lessor. Lessor shall have the right, upon reasonable prior notice to Lessee and during Lessee’s regular business hours, to inspect
the Equipment at the premises of Lessee or wherever the Equipment may be located. Upon the termination of the Lease with raspect to any item of Equipment,
such item of Equipment shall be returned at Lessee’s expense to Lessor at such place as may be designated by Lessor for such disposition.

5. MAINTENANCE. Lessee, at its own expense, will install and maintain each item of Equipment, and all additions, replacements, attachments, and accessories in good
mechanical condition and running order at all times during this Lease, but shall not be responsible for normal wear and tear. All additions, replacements, attach-
maents, accessorias, and repairs at any time made to or placed upon the Equipment shall become part of the Equipment and shall be the property of Lessor. How-
ever, Lessee shall not make any additions to the Equipment without prior written approval and consent of Lessor. Lessor shall have no responsibility in connection
with maintenance, repair or replacement of the Equipment or parts thereof, the sole obligation therefore being Lessee’s. Lessee has selected the Equipment and
requested Lessor 10 lease the Equipment to Lessee. Lessor makes NO WARRANTIES, EXPRESS OR IMPLIED, includingWARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE in connection with the lease of this Equipmaent. Lessor, however, shail deliver to the Lessee a copy of any warranty
agreement it may receive from the manufacturer of any item of Equipment, and Lessee shall look solely to the manufacturer for the enforcement of such warranty,
and Lessee shall comply with all the conditions of such warranty imposed by the manufacturer.

6. RISK OF LOSS AND INSURANCE. Lessee shall bear all risks of damage, loss, theft or destruction, partial or complete, with respect to each item of Equipment.
Lessee shall at its own expense keep each item of Equipment insured, (for an amount at least equal to, but not less than, the Stipulated Loss Value of the Equip-
ment as of the preceeding Rental Payment Date as set forth in Exhibit *“1‘* of the appropriate Lease Schadule or Schedulas) against all risk with extended coverage,
with insurance companies satisfactory to Lessor, with losses, if any, payable to Lessor. Lessee agrees at its expense to obtain and maintain with insurance companies
of recognized standings and general public, liability insurance for the protection of Lessor and Lessee, as their interests may appear, in amounts specified by Lessor,
against claims for bodily injury or death or property damage rising out of the use, ownership, possession, operation or condition of the Equipment. Each insurer
shall agree, by endorsement upon the policy or policies issued by it, or independent instruments furnished to Lessor, that it will give Lessor thirty {30) days written
notice before the policy or policies in question shall be altered or cancelled, and that no act of default of any person other than the Lessor, or its agents, or those
claiming under Lessor, shail affect Lessor’s right to recover under such policy or policies in case of loss. Lessee shall deliver to Lessor the policies or evidence of
insurance satisfactory to Lessor, on each anniversary date of the Lease for each item of Equipment. The failure of Lessee to secure or maintain such insurance shall
constitute a default under this Master Lease. In the event of such breach, Lessor may, but shall not be obligated to, obtain such insurance. in the event that Lessor
obtains such insurance, an amount equal to the cost of such insurance shall be deemed supplemental rental to be paid forthwith by Lessee.

Notwithstanding damage to an item of Equipment, the monthly rental for such item of Equipment shall continue to be paid by Lessee. Lessea shall have the respon-
sibility for the repair of any damaged Equipment, and Lessea agrees to repair or cause such Equipment to be repaired promptly after damage. As reimbursement to
Lessee for any sum expended by Lessee in connection with the repair of such Equipment, Lessor shall assign to Lessee any and all right Lessor may have under
insurance policies carried by Lessee with respect to such damage. In the avent any Equipment is destroyed or damaged as to make the repair thereof impractical or
uneconomical Lessee shall, within ninety (90) days of the date of the occurrence of the damages, pay Lessor the Stipulated Loss Value of the Equipment datermined
as of the next preceeding Rental Payment Date and as set forth in Exhibit ““1'* of the appropriate Lease Schedule or Schedules, together with interest on such
Stipulated Loss Value at the rate of twelve (12%) per annum or maximum permissible under applicable law, whichever is less, from the Rental Payment Date to
the date of the aforementioned payment of the Stipulated Loss Value.

Undersigned agrees to all terms and conditions set forth herein and on reverse side hereof and acknowledges receipt of a
copy of this Master Lease. This Master Lease is not binding upon Lessor until written acceptance by Lessor.

Date Executed by Lessee a % .19 LESSEE\ Hu 1ng Elevﬂ}:ﬂr thpany () ‘
WS Nece -—Cres,.
WITNESS%&A_M__ _4%&%4%5\ Q ¢ -

ACCEPTED AT REGIONAL OFFICE ON Dzl/ /Q 19 g O

ITT industpial L’rea’/t C lessa

By A4

Page 2 — Honfe Office Fila Copy
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7. TAXES, AS.SESSMENTS AND LICENSES. Lessee shall file all necessary returns and pay when due all sales taxes, use taxes, excise taxes, persaonal property taxes,
franchise taxes, gross receipt taxes, assessments, ad valorem taxes, stamp and documentary taxes, and all other government charges, fees, fines or penalties whatso-
ever, whether pasyable by Lessor, Lessee or others, on or relating to the Equipment or the use, registration, rental, shipment, transportation, delivery or operation
thereof, other than federal, state or local taxes meastured solely by the net income of the Lessor on or relatifig to this Master Lease and any Schedules executed in
connection with this Master Lease. Upon demand, Lessee shall reimburse Lessor for any such taxes, assessments, charges, fines or penalties which Lessor may be

compelied to pay in connection with the Equipment. .

8. LESSOR’'S INDEMNITY. Lessee shall indemnify, protect, and save and keep harmiess Lessor, its agents, servants, successors, and assigns from and against all losses,
damages, injuries, claims, demands, and expenses, including legal expenses, of whatever nature, arising out of the use, condition (including, but not limited to,
iatent and other defects, whether or not discaverable by Lessor), or operation of any item of Equipment, regardless of where, how, and by whom operated. Lessee
shall assume the settiement of, and the defense of any suit or suits or other legal proceedings brought to enforce all such losses, damages, injuries, claims, demands,
and expenses, and shall pay all judgrnents entered in any such suit or suits or other legal proceedings. The indemnities and assumptions of liabilities and obligations
herein provided for shall continue in full force and effect notwithstanding the termination of this Master Lease, whether by expiration of time, by operation of law,
or otherwise. Lessee is an independent contractor and nothing contained in this Master Lease shall authorize Lessee or any other person to operate any item of
Equipment so as to incur or impaose any liability or obligation for or on behalf of Lessor.

9. LIABILITY OF LESSOR LIMITED. Lessor shall not be liable for any loss or damage which is incurred as a result of delay, strike, storms, war emergencies, labor
troubles, belated or nonreceipt of Equipment, fires, floods, water, acts of God, or circumstances beyond Lessor’s control. Lessor shall not be held liable for any
damages by reason of failure of Equipment to operate or faulty operation of Equipment or system. Lessor shall not be held responsible for any direct or conse-
quential damages or losses resulting from the installation, operation or use of the Equipment, products or materials furnished by Lessor.

10.ASSIGNMENT BY LESSEE AND ENCUMBRANCES, Lessee shall not assign this Master Lease or any item of Equipment covered hereunder or any interest therein
without prior written consent of Lessor. Lessee shall not, during the term of this Master Lease, sublease, mortgage or otherwise encumber, remove or suffer to
be removed from the stipulated premises, or part with possession of, any item of leased Equipment or any part thereof, or permit to attach or exist any landlords’
mortgagees’, mechanics’, judgment creditors’, or other lien on any item of Equipment. If any such lien shall so attach or exist, Lessor may (but shall not be required
to) pay or discharge the same, and Lessee shall immediately reimburse Lessor therefore as supplemental rent under this Master Lease.

11. ASSIGNMENT BY LESSOR. Lessor may at any time assign to any bank, or other financial institution, or any person, firm, or corporation all or part of its right,
title and interest in and to each item of Equipment and monies to become due to the Lessor hereunder. In such event, all the provisions of this Master Lease for the
benefit of Lessor shall inure to the benefit of and be exercised by or on behalf of such assignee, and all rental payments due and to become due under this Master
Lease and Schedules and assigned by Lessor shall be paid directly to assignee, upon notice of such assignment to Lessee. The right of the assignee to the payment
of assigned rentals hereunder shail not be subject to any defense, counterclaim or setoff which the Lessee may have or assert against the Lessor, to the extent
permitted by law.

12. LESSEE’S DEFAULT. The following events shall constitute defaults hereunder on the part of the Lessee: The failure of the Lessee to pay any rental payment,
including supplemental rent, within fifteen (15) days after the date on which the same shall becormne due; any breach or failure of Lessee to observe or perform any
of its other obligations hereunder and the continuance of such default for fifteen {15) days after notice in writing to Lessee of the existance of such default; the
insolvency or bankruptcy of Lessee or the making by the Lessee of an assignment for the benefit of creditors, or the appointment of a trustee or receiver for the
Lessee or for a substantial part of its property; the institution by or against Lessee of bankruptcy, reorganization, arrangement or insolvency proceedings. Upon
any default or if Lessor deems this Master Lease or any item of equipment hereunder to be insecure, Lessor may, at its option, do any or all of the following:

(i) proceed In the appropriate court action or actions, either in law or in equity, to enforce performance by Lessee of the applicable covenant of this Lease or
to recover damages for the breach hereof; or

(i) terminate this Master Lease as to any or all of the Equipment subject hereto, whereupon all rights of the Lessee to the use of the Equipment or any item
thereof shall absolutely cease and terminate. Lessor may by its agents enter upon the premises where the Equipment may be located and take immediate
possession of any or all of the Equipment and thereafter hold and possess the same free from any rights of the Lessee or its assigns. Said entry upon the
premises and tak. - of the Equipment may be with or without notice or process of law, (WHICH NOTICE AND PROCESS OF LAW AND OPPORTUNITY
FOR HEARING LtwsEE EXPRESSLY WAIVES) and without liability for suit, action ar proceedings by Lessee. Lessor may sell, dispose of, use or lease
the Equipment as Lessor in its sole discretion may desire. Lessor, shall, nevertheless, have the right to retain all rentais paid by Lessee hereunder and any
other sums paid to or received by Lessor in respect to the Equipment and to recover from Lessee alt amounts which may have accrued to the date of such
termination and also to recover forthwith from Lessee as liquidated damages for loss of bargain and not as a penalty, at the option of the Lessor, either {X)
an amount which is equal to the excess of the Stipulated Loss Value of the Equipment over the then Fair Market Value thereof, as determined in accordance
with Section Fourtaen {(14) or (Y) the excess of the sum of the present values of the remaining Rentals hereunder as of the date of the termination, over
the then Fair Market Value of the Equipment. The present values of the remaining Rentals shall be computed on the basis of six percent {6%) per annum
discount compounded from the respective dates upon which Rents would have been payable hereunder, if the Lease had not been terminated. Lessee shall
remain fully liable for reasonable damages as provided herein and as provided by law, and for al! cost and expenses incurred by Lessor on account of such
default including court costs, reasonable attorney’s fees and interest thereon at the rate of twelve percent {12%) per annum or the maximum provided
by law whichevaer is less.

The remedies herein provided in favor of the Lessor in the event of default set forth above shall not be deemed to be exclusive, but shall be cumulative and shall
be in addition to all other remedies in its favor existing at law, in equity or in bankruptcy. The election at any time to enforce any such remedies shall in no way
bar the later enforcement from time to time of any other remedy.

13. SECURITY DEPOSIT. The amount specified as Security Deposit on each Schedule shall be held by Lessor as security for the performance by Lessee of all of its
obligations hereunder and Lessor may, but shall not be obligated to, apply amounts in the Security Deposit to cure any default of Lessee hereunder, in which event
Lessee agrees to promptly restore the Security Deposit to the full amount specified in the Schedule. Upon termination of this Master Lease with respect to any
Schedule, if Lessee has fulfilled ali of the terms and conditions hereunder, Lessor shall return to Lessee any remaining balance of the Security Deposit made by Lessee.

14. OPTION TO RENEW AND PUhCHASE. Provided no Default or Event of Default referred to in Section 12 herein shalt have occurred and be continuing, the Lessee
shall have the option on the date of the expiration of the Lease or any renewal term thereof with respect to each item of Equipment, and, upon one hundred
twenty (120) days advance written notice to Lessor, to:

a. Purchase such item of Equipment by paying the then existing Fair Market Value for such equipment, XX if Lessor elects to sell &\
such item of equipment, or
b. Renew the Lease for a term of at least twelve (12) months, by paying the then existing Fair Market Rental Value.

For purposes of this Paragraph fourteen (14), Fair Market Value and Fair Market Rental Value shall be determined on the basis of, and shall be equal in amount
to, the value which would be obtained in an arm’s length transaction between an informed and wilting Buyer — User or Lessee {other than a Lessee currently in
possession or a used equipment or scrap dealer) and an informed and willing Seller or Lessor under no compulsion to sell or Jease. Any such determination shall

be made on an ‘‘as is”’, ‘‘where is’’ basis.

1f Lessor and Lessee cannot, within twenty (20) days of the aforementioned notice, agree in writing as to the Fair Market Vatue or Fair Market Rental Value for
purposes of this Section fourteen (14), then Lessor and Lessee agree that such values be determined by the * Appraisal Procedure’ as hereinafter defined.

“Appraisal Procedure’” shall mean the following procedure for determining the Fair Market Value or the Fair Market Rental Value, as the case may be, of the
Equipment: the Lessor and Lessee shall consult for the purpose of appointing a qualified independent appraiser by mutual agreement, however, if no such appraiser
is so appointed within thirty-five (35) days after notice of the exercise of the option, each party shall appoint an independent appraiser within twenty (20) days
and the two appraisers so appointed shall within fifteen (15) days after their appointment, appoint a third independent apppraiser. The appraisers appointed pur-
suant to the foregoing procedure shall determine the Fair Market Value and/or their Fair Market Rental Value of the Equipment or any item thereof within forty-
five (45) days after appointment of the last appraiser. If the parties shall have appointed a single appraiser, his determination of values shall be final. |f three.ap-
praisers shall be appointed, the value determined by the three appraisers shall be averaged, the determination which differs most from such average shall\pe
cluded, the remaining two determinations shall be averaged and such average shall be final, if Lessor desires to sell the equipmen W\

15. FINANCIAL INFORMATION. Lessee agrees to provide Lessor with: (i) an audit report prepared by independent certified public accountants, or other accountahts
acceptable to Lessor within ninety (90) days after the ciose of each fiscal year of Lessee occurring after the date of this Lease; {ii) batance sheets as of the end of
each quarterly period of Lessee's fiscal years and profit and toss and surplus statements certified as accurate by an Officer of the Lessee within forty-five (45) days
after the close of each such quarterly period; and (ifi) from time to time such other information as would have a material effect upon the financial condition of the

Lessee, as Lessor may reasonably request.

16. GENERAL PROVISIONS. This Master Lease, together with the Schedules duly executed by the parties hereto, constitute the entire agreement of the parties and
neither party shall be bound except in accordance herewith. Fallure of Lessor to enforce any of its rights shall not constitute a waiver of such rights or of any other
rights. All paragraph headings and titles are for convenience only and shall in no way be held to explain, modify, amplify or aid in the interpretation of the pro-
visions hereof. Subject to the terms and conditions of this Master Lease, Lessee shall quietly have and enjoy the use of the equipment described in various Schedules
during the tarms of this Master Lease without disturbance from Lessor or from any one claiming by, through or under Lessor. This Master Lease shall not be binding
on Lessor until the same, executed by Lessee, shall be received and executed by Lessor, whereupon it shall become binding on and inure to the benefit of lessor
and Lesses and their respective heirs, personal representatives, administrators and assigns. No amendment or modification of this Master Lease shall be effective
unless in writing and executed as herein provided for.




